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Interstate Commerce Commission
12th Street & Constitution Ave., N.W.
Washington, D.C. 20423

Attn: Ms. Mildred Lee, Room 2303

Re: Documents for Recordation

Dear Ms. Lee:

I have enclosed an original and one copy of the
document described below in order that it may be recorded
pursuant to Section 11303 of Title 49 of the U.S. Code. This
document is a Security Agreement, a primary document, dated
February 20, 1986.

The names and addresses of the parties to the documents
are as follows:

Lender/Secured Party:

Allied Bank of Texas
P. 0. Box 3326
1000 Louisiana
Houston, Texas 77002

Borrower/Debtor:

Carlton S. Richard
11706 Pecan Creek
Houston, Texas 77043

A description of the equipment covered by the documents
is as follows:

One (1) used 33,000 gallon railroad
DOT112J340W, having Serial No. GLNX 32009.

tank car,

A fee of $10.00 is enclosed. Please return the original
and any extra copies not needed to Bass C. Wallace, Jr., 3300
Allied Bank Plaza, Houston, Texas 77002.
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A short summary of the document to appear in the index
follows:

Security Agreement between Carlton S. Richard, Debtor,
11706 Pecan Creek, Houston, Texas 77043, and Allied Bank of
Texas, Secured Party, P. 0. Box 3326, 1000 Louisiana, Houston,
Texas 77002, dated February 20, 1986, and covering one (1) used
33,000 gallon railroad tank car, DOT112J340W, having Serial No.
GLNX 32009.

If you have any questions or comments regarding this
filing please do not hesitate to call me at (713) 651-1300.

Yours very truly,

Bass C. Wallace, Jr.

BCW:lc

Enclosure



Debtor(s)

Carlton S. Richard

11706 Pecan Creek

COMMERCIAL SECURITY AGREEMENT

Dated February 20, 1986

(Street Address)

Houston, Texas, Harris 77043
(City, State, County, Zip Code)

(hereinafter referred to as "Debtor" whether one or more)

Secured Partv•
Allied Bank of Texas ilAf[1<M

14924
Flltd 1425

P. 0. Box 3326

1000 Louisiana INTERSTATE COMMERCE COMMISSION
(Street Address)

Houston, Texas, Harris 77002
(City, State, County, Zip Code)

(hereinafter referred to as "Secured Partv")

FOR VALUE RECEIVED, the receipt and sufficiency of which is hereby acknowledged. Debtor grants to Secured Party the security interest (and the pledges
and assignments as applicable) hereinafter set forth and agrees with Secured Party as follows:

A. OBLIGATIONS SECURED.'The.security interest and pledges and assignments as applicable granted hereby are to secure punctual payment and

performance of the following: (i) certain promissory notc(s) ot even date herewith in the original principal sum of $ ^ 'y- L ' ' - '» -J ' executed by Debtor
and payable to the order of Secured Parly, and any and all extensions, renewals, modifications and rearrangements thereof, ( i i ) certain obligations of Debtor to Secured

Parly under

and all extensions, renewals, modif icat ions and rearrangements thereof : and ( i i i ) any and all olher indebledness. l iahi l i i ies and obligalions whatsoever ot Debtor lo
Secured Party whether direct or indirect , absolute or cont ingenl . primary or secondary, due or to become due and whether now exist ing or hereafter arising and
howsoever evidenced or acquired, whether jo inl or several, or joint and several ( a l l of which arc herein separately and collectively referred to as the "Obligations").
Debtor acknowledges that the security interest hereby granted shal l secure all f u t u r e advances as well as any and all other indebtedness, l iabili t ies and obligations of
Debtor to Secured Party whether now in existence or hereaf ter ar is ing.

B. USE OE COLLATERAL. Debtor represenls. warrants and covenants that the Collateral wi l l he used by ihe Debtor primarily for business use. unless

otherwise specified as follows: D Personal, fami ly or household purposes: D Farming operations.

C. DESCRIPTION OF COLLATERAL. Debtor hereby grants to Secured Par ly a securi ty interest in (and hereby pledges and assigns as applicable) and agrees
thai Secured Party shall continue to have a security interesl in (and a pledge and assignment of as applicable), the following property, to-wii: (DEBTOR TO INITIAL
APPROPRIATE'BLANKS)

D All Accounts. A security interesl in all accounts now owned or ex i s t i ng as well as any and all t ha i may hereafter arise or be acquired by Debtor, and all Ihe proceeds
and products thereof, i n c l u d i n g wi thout I i m i t a t i o n , all notes, drafts, acceptances, ins t ruments and cha t te l paper arising there f rom, and all returned or repossessed
goods arising from or re la t ing to any such accounts, or olhcr proceeds of any sale or other disposition of inventory.

D Specific Accounts. A security inlerest in only those specific accounts and/or contracts listed and described on Schedule A attached or which may hereafter be
attached hereto, and all the proceeds and products thereof , inc luding wi thout l i m i t a t i o n , all notes, drafts, acceptances, ins t ruments and chattel paper arising
therefrom, and all returned or repossessed goods arising from or re la t ing to any such accounts or other proceeds of any sale or other disposition of i n v e n t o r y .

D All Inventory. A security inlerest in all of Debtor's inventory, inc luding all goods, merchandise, raw mater ia ls , goods in process, finished goods and other tangible
personal property, wheresoever located, now owned or hereaf ter acquired and held for sale or lease or furn ished or lo be furnished under contracts for service or
used or consumed in Debtor's business and all additions and accessions there to and contracts w i t h respect thereto and all documents of t i t le evidencing or
representing any part thereof, and all products and proceeds thereof , i nc lud ing , wi thout l i m i t a t i o n , all of such w h i c h is now or hereafter located at Ihe following
locations: (give locations)

n All Fixtures. A security interes t in all of Debtor's f i x t u r e s and appurtenances thereto, and such other goods, chattels , f i x t u r e s , equipment and personal properly
aff ixed or in any manner attached to the real estate and/or b u i l d i n g ) s ) or slr i icuirc(s) . inc luding all additions and accessions thereto and replacements thereof and

articles in subst i tut ion therefor , howsoever attached or a f f ixed , located at the following locations: (give legal address)

The record owner of the real estate is: .

fj ,\ll Equipment. A security interesl in all equipment of every n a t u r e and description whatsoever now owned or hereaf ter acquired by Debtor including all
appurtenances and additions thereto and substitutions therefor, wheresoever located, including all tools, parts and accessories used in connection therewith.

Q General Intangibles. A security interesl in all general i n t ang ib l e s and oilier personal properly now owned or hereafter acquired by Debtor other than goods.
accounts, chattel paper, documents and ins t ruments .

Q Chattel Paper. A security interesl in all of Debtor's in teres t under c h a i t e l paper, lease agreements and other i n s t rumen t s or documents, whether now existing or
owned by Debtor or hereaf ter arising or acquired by Debtor, evidencing both a debt and securi ty interest in or lease ol specific goods.

Q Karm Products. A security interesl in all of Debtor's interest in any and all crops, l ivestock and supplies used or produced by Debtor in farming operations
wheresoever located: Debtor's residence is in the counu shown at the beg inn ing of t h i s Agreement , and Debtor agrees to not i fy promptly Secured Party of any

change in ihe county of Debtor 's residence, all of Debtor's crops or l ivestock are p resen t ly located in the fo l lowing counties: (give counties)

H Securities. A pledge anil ass ignment of and secur i ty i n t e r e s t in Ihe securities described below, together wi th all i n s t rumen t s and general in tangib les related thereto
and all monies, income, proceeds and bene f i t s a t t r i b u t a b l e or acc ru ing to said properly. i n c l u d i n g , but not l im i t ed to. all stock r i g h t s , options, r ights lo subscribe,
dividends, l i q u i d a t i n g d iv idends , slock dividends . i l i v idends paid in • - lock . new ^ c c u r i t v or oi l ier propert ies or benef i t s lo which the Debtor is or may hereafter
become e n t i t l e d to receive on account ol said proper ly , ( g i v e description!

D Certificates of Deposit. A pledge and assignment of and securi ty interesl in all of Debtor's inleresi in and to the cer t i f icates of deposit described below and
ins t ruments related thereto, and all renewals or subs t i tu t ions therefor, together with all monies, income, inlerest . proceeds and benefits a t t r ibutable or accruing

to said property or lo which Debtor is or may hereafter be en t i t l ed lo receive on account of said properly, (give descript ion)

D Instruments. A pledge and assignment of and security inleresi in all of Debtor's now.owned of exis t ing as w e l l as hereaf te r acquired or arising instruments and
documents. ..j \

CXOther. A security inlerest in all of Debtor's interest , now owned or hereaf ter acquired, in and to the property described below, (give description)

One (1) used 33,000 gallon railroad tank car, DOTM12J340W, having serial number
GLNX 32009; that certain Management Agreement dated. December 9, 1980, between GLNX
Corporation, a Texas corporation, and Debtor; and any present or future lease of the



The term "Collateral" as used in this Agreement shall mean and include, and the security interest (and pledge and assignment as applicable) shall cover, all of the
foregoing property, as well as any accessions, additions and attachments thereto and the proceeds and products thereof, including without limitation, all cash, general
intangibles, accounts, inventory, equipment, fixtures, farm products, notes, drafts, acceptances, securities, instruments, chattel paper, insurance proceeds payable
because of loss or damage, or other property, benefits or rights arising therefrom, and in and to all returned or repossessed goods arising from or relating to any of the
property described herein or other proceeds of any sale or other disposition of such property.

As additional security for the punctual payment and performance of the Obligations, and as part of the Collateral. Debtor hereby grants to Secured Party a
security interest in. and a pledge and assignment of. any and all money, property, deposit accounts, accounts, securities, documents, chattel paper, claims, demands,
instruments, items or deposits of the Debtor, and each of them. or to which any of them is a party, now held or hereafter coming within Secured Party's custody or control,
including without limitation, all certificates of deposit and other depository accounts, whether such have matured or the exercise of Secured Party's rights results in loss of
interest or principal or other penalty on such deposits, but excluding deposits subject to tax penalties if assigned. Without prior notice to or demand upon the Debtor,
Secured Party may exercise its rights granted above at any time when a default has occurred or Secured Party deems itself insecure. Secured Party's rights and remedies
under this paragraph shall be in addition to and cumulative of any other rights or remedies at law and equity, including, without l imitat ion, any rights of set-off to which
Secured Party may be entitled.

D. REPRESENTATIONS, WARRANTIES AND COVENANTS OF DEBTOR. Debtor represents and warrants as follows:

1. Ownership; No Encumbrances. Except for the security interest (and pledges and assignments as applicable) granted hereby, the Debtor is. and as to any
property acquired after the date hereof which is included wi th in the Collateral. Debtor will be. the owner of all such Collateral free and clear from all charges, liens,
security interests, adverse claims and encumbrances of any and every nature whatsoever.

2. No Financing Statements. There is no f inancing statement or similar f i l i n g now on file in any public office covering any part of the Collateral, and Debtor will
not execute and there will not be on file in any public office any financing statement or s imilar fil ini! except the financing statements filed or to be filed in favor of Secured
Party.

3. Accuracy of Information. All information furnished to Secured Party concerning Debtor, the Collateral and the Obligations, or otherwise for the purpose
of obtaining or mainta in ing credit, is or will beat the time the same is furnished, accurate and complete in all material respects.

4. Authority. Debtor has f u l l right and au thor i ty 1o execute and perform this Agreement and to create the security interest (and pledges and assignment as
applicable) created by this Agreement. The making and performance by Debtor of this Agreement will not violate any articles of incorporation, bylaws or similar
document respecting Debtor, any provision of law. any order of court or governmental agency, or any indenture or other agreement to which Debtor is a party, or by
which Debtor or any of Debtor's property is bound, or be in conflict wi th . result in a breach of or constitute (wi th due notice and/or lapse of time) a default under any such
indenture or other agreement, or result in the creation or imposition of any charge, l ien, security interest, claim or encumbrance of any and every nature whatsoever upon
the Collateral, except as contemplated by this Agreement.

5. Addresses. The address of Debtor designated at the beginning of this Agreement is Debtor's place of business if Debtor has only one place of business:
Debtor's chief executive office if Debtor has more than one place of business; or Debtor's residence if Debtor has no place of business. Debtor agrees not to change such
address without advance wri t ten notice to Secured Party.

E. GENERAL COVENANTS. Debtor covenants and agrees as follows:

1. Operation of the Collateral. Debtor agrees to maintain and use the Collateral solely in the conduct of its own business, in a careful and proper manner, and
in conformity with all applicable permits or licenses. Debtor shall comply in all respects with all applicable statutes, laws, ordinances and regulations. Debtor shall not use
the Collateral in any unlawful manner or for any unlawful purposes, or in any manner or for any purpose that would expose the Collateral to unusual risk, or to penalty,
forfeiture or capture, or that would render inoperative any insurance in connection with the Collateral.

2. Condition. Debtor shall maintain, service and repair (he Collateral so as to keep it in good operating condition. Debtor shall replace within a reasonable
time all parts that may be worn out. lost, destroyed or otherwise rendered unf i t for use. with appropriate replacement parts. Debtor shall obtain and maintain in good
standing at all times all applicable permits, licenses, registrations and certificates respecting the Collateral.

3. Assessments. Debtor shall promptly pay when due all taxes, assessments, license fees, registration fees, and governmental charges levied or assessed
against Debtor or with respect to the Collateral or any part thereof.

4. No Encumbrances. Debtor agrees not to suffer or permit any charge, l i en , security interest, adverse claim or encumbrance of any and every nature
whatsoever against the Collateral or any part thereof.

5. No Removal. Except as otherwise provided in this Agreement. Debtor shall not remove the Collateral from the county or counties designated at the
beginning of this Agreement without Secured Party':, prior wri t ten consent.

6. No Transfer. Except as otherwise provided in this Agreement with respect to inventory. Debtor shall not. without the prior written consent of Secured
Party, sell, assign, transfer, lease, charter, encumber, hypothecate or dispose of the Collateral. or any part thereof, or interest therein, or offer to do any of the foregoing.

7. Notices and Reports. Debtor shall promptly not i fy Secured Party in w r i t i n g of any change in the name, ident i ty or structure of Debtor, any charge, lien,
security interest, claim or encumbrance asserted against the Collateral, any li t igation against Debtor or the Collateral. any theft , loss, injury or similar incident involving
the Collateral, and any other material matter adversely affec t ing Debtor or the Collateral. Debtor shall furnish such other reports, information and data regarding
Debtor's f inancial condition and operations, the Collateral and such other mailers as Secured Party may request from time to t ime.

8. Landlord's Waivers. Debtor shall furnish to Secured Party, if requested, a landlord's waiver of all liens with respect to any Collateral covered by this
Agreement tha t is or may be located upon leased premises, such landlord's waivers to be in such form and upon such terms as arc acceptable to Secured Party.

9. Additional Filings. Debtor agrees to execute and deliver such financing statement or statements, or amendments thereof or supplements thereto, or other
documents as Secured Party may from time to time require in order to comply with the Texas Uniform Commercial Code (or other applicable state law of the jurisdiction
where any of the Collateral is located) and to preserve and protect the Secured Party's rights to the Collateral.

10. Protection of Collateral. Secured Party, at its option, whether before or after defaul t , but without any obligation whatsoever to do so. may (a) discharge
taxes, claims, charges, liens, security interests, assessments or other encumbrances of any and every nature whatsoever at any time levied, placed upon or asserted against
the Collateral, (b) place and pay for insurance on the Collateral, inc luding insurance that only protects Secured Party's interest, (c) pay for the repair, improvement,
testing, maintenance and preservation of the Collateral, (d) pay any fi l ing, recording, registration, licensing or certification fees or other fees and charges related to the
Collateral, or (c) take any other action to preserve and protect the Collateral and Secured Party's rights and remedies under this Agreement as Secured Party may deem
necessary or appropriate. Debtor agrees that Secured Party shall have no duty or obligation whatsoever to take any of the foregoing action. Debtor agrees to promptly
reimburse Secured Party upon demand for any payment made or any expense incurred by the Secured Party pursuant to this authorization. These payments and
expenditures, together with interest thereon from date incurred unt i l paid by Debtor at the maximum contract rate allowed under applicable laws, which Debtor agrees to
pay. shall constitute additional Obligations and shall he secured by and enti t led to the benefits of this Agreement.

11. Inspection. Debtor shall at all reasonable t imes allow Secured Party by or through any of its officers, agents, attorneys or accountants, to examine the
Collateral, wherever located, and to examine and make extracts from Debtor's books and records.

12. Further Assurances. Debtor shall do. make, procure, execute and deliver all such addi t ional and further acts, things, deeds, interests and assurances as
Secured Party may require from time to t ime to protect, assure and enforce Secured Party's r ights and remedies.

13. Insurance. Debtor shall have and ma in t a in insurance at all t ime with respect to all tangible Collateral insuring against risks of fire (including so-called
extended coverage), thef t and other risks as Secured Party may require , containing such terms, in such form and amounts and written by such companies as may be
satisfactory to Secured Party, all of such insurance to contain loss payable clauses in favor of Secured Party as its interest may appear. All policies of insurance shall
provide for ten (10) days' wri t ten m i n i m u m cancellation notice to Secured Party and at the request of Secured Party shall be delivered to and held by it. Secured Party is
hereby authorized to act as attorney for Debtor in obtaining, adjusting, settling and cancelling such insurance and endorsing any drafts or instruments. Secured Party shall
be authorized to apply the proceeds from any insurance to the Obligations secured hereby whether or not such Obligations arc then due and payable. Debtor specifically
authorizes Secured Party to disclose information from the policies of insurance to prospective insurers regarding the Collateral.

14. Additional Collateral. If Secured Parly should at any lime be of ihe opinion lhal ihe Collateral is impaired, not sufficient or has declined or may decline in
value, or should Secured Party deem payment of the Obligations to be insecure, then Secured Party may call for additional security satisfactory to Secured Party, and
Debtor promises to furn ish such additional security fo r thwi th . The call for additional securi ty may he oral , by telegram, or United States mail addressed to Debtor, and
shall not affect any other subsequent right of Secured Party to exercise the same.

K ADDITIONAL PROVISIONS REGARDING ACCOUNTS. The fol lowing provisions shall apply to all accounts included wi th in the Collateral:

1. Definitions. The term "account", as used in this Agreement, shall have the same meaning as set forth in the Uniform Commercial Code of Texas in effect as
of the date of execution hereof, and as set forth in any amendment to the Uniform Commercial Code of Texas to become effective after the date of execution hereof, and
also shall include all present and future notes, instruments, documents, general intangibles, drafts, acceptances and chattel paper of Debtor, and the proceeds thereof.

2. Additional Warranties. As of the t ime any account becomes subject to the security interest (or pledge or assignment as applicable) granted hereby, Debtor
shall be deemed further to have warranted as to each and all of such accounts as follows: (a) each account and all papers and documents relating thereto are genuine and in
all respects what they purport to be; (b) each account is valid and subsisting and arises out of a bona tide sale of goods sold and delivered to, or out of and for services
theretofore actually rendered by the Debtor to. the account debtor named in the account: (c) the amount of the account represented as owing is the correct amount
actually and unconditionally owing except for normal cash discounts and is not subject to any setoffs. credits, defenses, deductions or countercharges: and (d) Debtor is
the owner thereof free and clear of any charges, liens, security interests, adverse claims and encumbrances of any and every nature whatsoever.

3. Collection of Accounts. Secured Party shall have the right in its own name or in the name of the Debtor, whether before or after default, to require Debtor
forthwith to transmit all proceeds of collection of accounts to Secured Party, to notify any and all account debtors to make payments of the accounts directly to Secured
Party, to demand, collect, receive, receipt for. sue for. compound and give acquittal for. any and all amounts due or to become due on the accounts and to endorse the
name of the Debtor on all commercial paper given in payment or part payment thereof, and in Secured Party's discretion to file any claim or take any other action or
proceeding that Secured Party may deem necessary or appropriate to protect and preserve and realize upon the accounts and related Collateral. Unless and until Secured
Party elects to collect accounts, and the privilege of Debtor to collect accounts is revoked by Secured Party in writ ing. Debtor shall continue to collect accounts, account
for same to Secured Party, and shall not commingle the proceeds of collection of accounts with any funds of the Debtor. In order to assure collection of accounts in which
Secured Party has a security interest (or pledge or assignment of as applicable) hercunder. Secured Party may notify the post office authorities to change the address for
delivery of mail addressed to Debtor to such address as Secured Party may designate, and to open and dispose of such mail and receive the collections of accounts included
herewith. Secured Party shall have no duty or obligation whatsoever to collect any account, or to take any other action to preserve or'protect the Collateral; however,
should Secured Party elect to collect any account or take possession of any Collateral. Debtor releases Secured Party from any claim or claims for loss or damage arising
from anv act or omission in connection therewith.



1
request, a written

4. Identification and Assignment of Accounts. Upon Secured Party's request, whether before or after default. Debtor shall take such action and execute and
deliver such documents as Secured Party may reasonably request in order to identify, confirm, mark, segregate and assign accounts and to evidence Secured Party's
interest in same. Without limitation of the foregoing. Debtor, upon req'uest. agrees to assign accounts to Secured Party, identify and mark accounts as being subject to the
security interest (or pledge or assignment as applicable) granted hereby, mark Debtor's books and records to reflect such assignments, and forthwith to transmit to
Secured Party in the form as received by Debtor any and all proceeds of collection of such accounts.

5. Account Reports. Debtor will deliver to Secured Party, prior to the tenth (10th) day of each month, or on such other frequency as Secured Party may
request, a written report in form and content satisfactory to Secured Party, showing a listing and aging of accounts and such other information as Secured Party may
request from time to time. Debtor shall immediately notify Secured Party of the assertion by any account debtor of any set-off, defense or claim regarding an account or
any other matter adversely affecting an account.

6. Segregation of Returned Goods. Returned or repossessed goods arising from or relating to any accounts included within the Collateral shall if requested by'
Secured Party be held separate and apart from any other property. Debtor shall as often as requested by Secured Party, but not less often than weekly even though no
special request has been made, report to Secured Party the appropriate identifying information with respect to any such returned or repossessed goods relating to
accounts included in assignments or identifications made pursuant hereto.

G.- ADDITIONAL PROVISIONS REGARDING INVENTORY. The following provisions shall apply to all inventory included within the Collateral:

Inventory Reports. Debtor will deliver to Secured Party, prior to the tenth (10th) day of each month, or on such other frequency as Secured Party may
tten report in form and content satisfactory to Secured Party, with respect to the preceding month or other applicable period, showing Debtor's opening

inventory, inventory acquired, inventory sold, inventory returned, inventory used in Debtor's business, closing inventory, any other inventory not within the preceding
categories, and such other information as Secured Party may request from time to time. Debtor shall immediately notify Secured Party of any matter adversely affecting
the inventory, including, without l imi ta t ion , any event causing lessor depreciation in the value of the inventory and the amount of such possible loss or depreciation.

2. Location of Inventory. Debtor will promptly notify Secured Party in writ ing of any addition to. change in or discontinuance of its place(s) of business as
shown in this agreement, the places at which inventory is located as shown herein, the location of its chief executive office and the location of the office where it keeps its
records as set forth herein. All Collateral will be located at the place(s) of business shown at the beginning of this agreement as modified by any written notice(s) given
pursuant hereto.

3. Use of Inventory. Unless und until the privilege of Debtor to use inventory in the ordinary course of Debtor's business is revoked by Secured Party in the
event of default or if Secured Party deems itself insecure. Debtor may use the inventory in any manner not inconsistent with this Agreement, may sell that part of the
Collateral consisting of inventory provided that all such sales arc in the ordinary course of business, and may use and consume any raw materials or supplies that are
necessary in order to carry on Debtor's business. A sale in the ordinary course of business does not include a transfer in partial or total satisfaction of a debt.

4. Accounts as Proceeds. All accounts that are proceeds of the inventory included within the Collateral shall be subject to all of the terms and provisions hereof
pertaining to accounts.

5. Protection of Inventory. Debtor shall take all action necessary to protect and preserve the inventory.

H. ADDITIONAL PROVISIONS REGARDING SECURITIES AND SIMILAR COLLATERAL. The following provisions shall apply to all securities and
similar property included within the Collateral:

1. Additional Warranties. As to each and all securities and similar property included within the Collateral (including securities hereafter acquired that arc part
of the Collateral). Debtor further represents and warrants (as of the time of delivery of same to Secured Party as follows: (a) such securities are genuine, validly issued and
outstanding, fully paid and nonassessable. and are not issued in violation of the preemptive rights of any person or of any agreement by which the issuer or obligor thereof
or Debtor is bound;.(b) such securities are not subject to any interest, option or right of any third person: (c) such securities arc in compliance with applicable law
concerning form, content and manner of preparation and execution: and (d) Debtor acquired and holds the securities in compliance with all applicable laws and
regulations.

2. Dividends and Proceeds. Any and all payments, dividends, other distributions (including stock redemption proceeds), or other securities in respect of or in
exchange for the Collateral, whether by way of dividends, stock dividends, recapitalizations, mergers, consolidations, stock splits, combinations or exchanges of shares or
otherwise, received by Debtor shall be held by Debtor in trust for Secured Party and Debtor shall immediately deliver same to Secured Party to be held as part of the
Collateral. Debtor may retain ordinary cash dividends unless and until Secured Party requests that same be paid and delivered to Secured Party (which Secured Party may
request either before or after defaul t ) .

3. Collections. Secured Party shall have the right at any time and from time to t ime (whether before or after default) to notify and direct the issuer or obligor to
make all payments, dividends arid distributions regarding the Collateral directly to Secured Party. Secured Party shall have the authority to demand of the issuer or
obligor, and to receive arid receipt for. any and all payments, dividends and other distributions payable in respect thereof, regardless of the medium in which paid and
whether they arc ordinary or extraordinary. Each issuer and obligor making payment to Secured Party hcrcunder shall he fully protected in relying on the written
statement of Secured Party that it then holds a security interest which entitles it to receive such payment, and the receipt by Secured Party for such payment shall be full
acquittance therefor to the one making such payment.

4. Voting Rights. Upon defaul t , or if Secured Party deems itself insecure. Secured Party shall have the right, at its discretion, to transfer to or register in the
name of Secured Party or any nominee of Secured Party any of the Collateral, and/or to exercise any or all voting rights as to any or all of the Collateral. For such
purposes. Debtor hereby names, constitutes and appoints the President or any Vice President of Secured Party as Debtor's proxy in the Debtor's name. place and stead to
vote any and all of the securities, as such proxy may elect, lor and in the name, place and stead of Debtor, as lo all mat ters coming before shareholders, such proxy to he
irrevocable and deemed coupled wi th i an interest. The rights, powers and authori ty of said proxy shall remain in f u l l force and effect, and shall not be rescinded, revoked,
terminated, amended or otherwise modified, un t i l all Obligations have been f u l l y satisfied.

5. No Duty. Secured Party shall never he liable for its failure to give notice to Debtor of default in the payment of or upon the Collateral. Secured Party shall
have no duty to fix or preserve rights against prior parties lo the Collateral and shall never be liable for its failure to use diligence to collect any amount payable in respect
to the Collateral, but shall be liable only to account to Debtor for what it may actually collect or receive thereon. Without limiting the foregoing, it is specifically
understood and agreed that Secured Party shall have no responsibility for ascertaining any maturities, calls, conversions, exchanges, offers, tenders, or similar matters
relating to any of the Collateral of for informing Debtor with respect to.any of-such matters (irrespective of whether Secured Party actually has, or may be deemed to
have, knowledge thereof). The foregoing provisions of this paragraph shall be fully applicable to all securities or similar property held in pledge hcreunder. irrespective of
whether Secured Party may have exercised any right to have such securities or similar property registered in its name or in the name of a nominee.

6. Further Assurances. Debtor agrees to execute such stock powers, endorse such instruments, or execute such additional pledge agreements or other
documents as may be required by the Secured Party in order effectively to grant to Secured Party the security interest in (and pledge and assignment of) the Collateral and
to enforce and exercise Secured Party's rights regarding same.

7. Securities Laws. Debtor hereby agrees to cooperate ful ly with Secured Party in order to permit Secured Party to sell, at foreclosure or other private sale, the
Collateral pledged hercunder. Specifically. Debtor agrees to f u l l y comply w i t h the securities laws of the United States and of the State of Texas and to take such action as
may be necessary to permit Secured Party to sell or otherwise transfer the securities pledged hercunder in compliance with such laws. Without limiting the foregoing.
Debtor, at its own expense, upon request by Secured Parly, agrees to effect and obtain such registrations, filings, statements, rulings, consents and other matters as
Secured Party may request.

8. Power of Attorney. Debtor hereby makes, constitutes, and appoints Secured Party or its nominee, its true and lawful attorney in fact and in its name, place,
and stead, and on its behalf, and for its use and benefit to complete, execute and file with the United States Securities and Exchange Commission one or more notices of
proposed sale of securities pursuant to Rule 144 under the Securities Act of 1933 and/or any similar fi l ings or notices with any applicable state agencies, and said attorney
in fact shall have fu l l power and authori ty to do. take'and perform all and every act and thing whatsoever requisite, proper or necessary to be done, in the exercise of the
rights and powers herein granted, as ful ly to all in tents and purposes as Debtor might or could do if personally present. This power shall be irrevocable and deemed
coupled with an interest . The rights, powers and author i ty of said attorney in fact herein granted shall commence and be in full force and effect from the date of this
agreement, and such rights, powers and author i ty shall remain in fu l l force and effect, and this power of attorney shall not be rescinded, revoked, terminated, amended or .
otherwise modifie'd. unt i l all Obligations have been ful ly satisfied. . -

9. ' Private Sales. Because of the Securities Act of 1933. as amended, or any other laws or regulations, there may be legal restrictions^ limitations affecting
Secured Party in any attempts to dispose of certain portions of the Collateral in the enforcement of its rights and remedies hcrcundcr. For these reasons Secured Party is
hereby authorized by Debtor, but not obligated, in the event any defaul t hercunder. to sell all or any part of the Collateral at private sale, subject to investment letter or in
any other manner wh ich wi l l not require the Collateral, or any part thereof, to he registered in accordance with the Securities Act of 1933. as amended, or the rules and
regulations promulgated thereunder, or any other law or regulation. Secured Party is also hereby authorized by Debtor, but not obligated, to take such actions, give such
notices, ohtuin-such rulings and consents: and do such other things as Secured Party may deem appropriate in the event of a sale or disposition of any of the Collateral.
Debtor clearly understands that Secured Party may in its discretion approach a restricted number of potential purchasers and that a sale under such circumstances may
yield a lower price for the Collatcral-or any part or parts thereof than would otherwise be obtainable if same were registered and sold in the open market, and Debtor
agrees that such private sales shall constitute a commercially reasonable method of disposing of the Collateral.

1. ADDITIONAL PROVISIONS REGARDING CERTIFICATES OF DEPOSIT AND SIMILAR COLLATERAL. The following provisions shall apply to
certificates o f deposit a n d similar property included within t h e Collateral: . . . - • • •

r- | Collection of Deposits. Debtor agrees that Secured Party may. at any time (whether before or after default) and in its sole discretion, surrender for payment
and obtain payment of any portion of the Collateral, whether such have matured or the exercise of Secured Party's rights results in loss of interest or principal or other
penalty on such deposits, and. in connection therewith, cause payment to be made directly to Secured Party.

2. . . Notice to ThirdParty issuer. With regard to any certificates of deposit or similar Collateral for which Secured Party is not theissuer, Debtor agrees to notify
the issuer or obligor of the interests hereby granted to Secured Party and to obtain from such issuer or obligor acknowledgement of the interests in favor of Secured Party
and the issuer's or obligor's agreement to waive in favor of Secured Party any and all rights of set-off or similar rights or remedies to which such issuer or obligor may be
entitled, and. in connection therewith, to execute and-cause the issuer or obligor to execute, any and all acknowledgments, waivers and other agreements in such form and
upon such terms as Secured Party may request.



3. ' Proceeds. Any and all replacement or renewal certificates, ins t ruments , or other benefits or proceeds related to the Collateral that are received by Debtor
shall be held by Debtor in trust for Secured Party and immediately delivered to Secured Party to be held as part of the Collateral.

4. No Duty. Secured Party shall never be liable for its failure to give notice to Debtor of default in the payment of or upon the Collateral. Secured Party shall
have no duty to fix or preserve rights against prior parties to the Collateral and shall never be liable for its failure to use diligence to collect any amount payable in respect
to the Collateral, but shall be liable only to account to Debtor for what it may actually collect or receive thereon. Without limiting the foregoing, it is specifically
understood and agreed that Secured Party shall have no responsibility for ascertaining any maturi t ies or similar matters relating to any of the Collateral or for informing
Debtor with respect to any of such matters (irrespective of whether Secured Parly ac tual ly has. or may be deemed to have, knowledge thereof).

J. EVENTS OF DEFAULT. Debtor shall be in defaul t hereunder upon the happening of any of the following events or conditions: (i) non-payment when due
(whether by acceleration of ma tu r i ty or otherwise | of any payment of principal , interest or other amount due on any Obligation: (ii) the occurrence of any event which
under the terms of any evidence of indebtedness, indenture , loan agreement, security agreement or similar instrument permits the acceleration of maturity of any
obligation of Debtor (whether to Secured Party or to others) : ( i i i ) any representation or warranty made by Debtor to Secured Party in connection with this Agreement,
the Collateral or the Obligations, or in any statements or certif icates, proves incorrect in any material respect as of the date of the making or the issuance thereof: (iv)
default occurs in the observance or performance of. or if Debtor fails to furnish adequate evidence of performance of. any provision of this Agreement or of any note,
assignment, transfer, other agreement, document or inst rument delivered by Debtor to Secured Party in connection with this Agreement, the Collaterafor the
Obligations: (v) death, dissolut ion, l iquidat ion, terminat ion of existence, insolvency, business fa i lu re or wihding-up of Debtor or any maker, endorser, euarantor. surety
or other party liable in any capacity for any of the Obligations: ( v i ) the commission of an act of bankruptcy by. or the application for appointment of a receiver or anv other
legal custodian for any part of the property of. assignmenl for the benefi t of creditors by. or the commencement of any proceedings under any bankruptcy, arrangement,
reorganization, insolvency or s imilar laws for the relief of debtors by or against, the Debtor or any maker, endorser, guarantor, surely or other parly primarily or
secondarily liable for any of the Obligations: (vi i I the Collateral becomes, in the judgment of Secured Parly, impaired, unsatisfactory or insufficient in character or value:
or ( v i i i ) the f i l ing of any levy, a t t a chmen t , execution, garnishment or other process against the Debtor or any of the Collateral or any maker, endorser, guarantor, surety,
or other party l iable in any capacity for any of the Obligations.

K. REMEDIES. Upon the occurrence of an event of defaul t , or if Secured Party deems payment of the Obligations to be insecure. Secured Party, at its option,
shall he entitled to exercise any one or more of the following remedies (a l l of which are cumulative):

1. Declare Obligations Due. Secured Party, at its option, may declare the Obligations or any part thereof immediately due and payable, without demand,
notice of i n t en t ion to accelerate, notice of acceleration, notice of non-payment, presentment, protest, notice of dishonor, or any other notice whatsoever, all of which are
hereby waived by Debtor and any maker , endorser, guarantor , surety or other party liable in any capacity for any of the Obligations.

2. Remedies. Secured Party shall have all of the rights and remedies provided for in this Agreement and in any other agreements executed by Debtor, the
rights and remedies in the Uniform Commercial Code of Texas, and any and all of the rights and remedies at law and equity, all of which shall be deemed cumulative.
Without l imi t ing the foregoing. Debtor agrees that Secured Party shall have the right to: (a) require Debtor to assemble the Collateral and make it available to Secured
Party at a place designated by Secured Party that is reasonably convenient to both parties, which Debtor agrees to do; (b) take possession of the Collateral, with or
without process of law. and. in this connection, enter any premises where the Collateral is located to remove same, to render it unusable, or to dispose of same on such
premises: (c) sell, lease or otherwise dispose of the Collateral, by public or private proceedings, for cash or credit, without assumption of credit risk; and/or (d) whether
before or after defaul t , collect and receipt for. compound, compromise, and settle, and give releases, discharges and acquittances with respect to. any and all amounts
owed by any person or en t i ty with respect to the Collateral. Unless the Collateral is perishable or threatens to decline speedily in value or is of a type customarily sold on a
recognized market. Secured Party wi l l send Debtor reasonable notice of the time and place of any public sale or of the time after which any.private sale or other
disposition wi l l he made. Any requirement of reasonable notice to Debtor shall be met if such notice is mailed, postage prepaid, to Debtor at the address of Debtor
designated at the beginning of this Agreement, at least five (5) days before the day of any public sale or at least five (5) days before the time after which any private sale or
other disposition will be made.

3. Expenses. Debtor shall he liable for and agrees to pay the reasonable expenses incurred by Secured Party in enforcing its rights and remedies, in retaking,
holding, testing, repairing, improving, sel l ing, leasing or disposing of the Collateral, or like expenses, including, wi thout l imita t ion, attorneys' fees and legal expenses
incurred by Secured Party. These expenses, together with interest thereon from date incurred u n t i l paid by Debtor at the maximum contract rate allowed under
applicable laws, which Debtor agrees to pay. shall constitute additional Obligations and shall be secured by and entitled to the benefits of this Agreement.

4. Proceeds; Surplus: Deficiencies. Proceeds received by Secured Party from disposition of the Collateral shall be applied toward Secured Party's expenses and
other Obligations in such order or manner as Secured Parly may elect. Debtor shall be ent i t led to any surplus if one results af ter lawful application of the proceeds. Debtor
shall remain l i ab l e for any def ic iency.

?. Remedies Cumulative. The r ights and remedies of Secured Party are cumulat ive and the exercise of any one or more of the rights or remedies shall not be
deemed an election of r ights or remedies or a waiver o.'any other r ight or remedy. Secured Party may remedy any default and may waive any default without waiving the
default remedied or without waiving any other prior or subsequent default.

L. OTHER AGREEMENTS.

1. Savings Clause. Notwi ths tanding any provision to the contrary herein, or in any of the documents evidencing the Obligations or otherwise relating thereto,
no such provision shall require the payment or permit the collection of interest in excess of the maximum permitted by applicable usury laws. If any such excessive interest
is so provided tor. then in such event (i) the provisions of this paragraph shall govern and control, ( i i ) neither the Debtor nor his heirs, legal representatives, successors or
assigns or any other party liable for the payment thereof, shall he obligated to pay the amount of such interest to the extent that is in excess of the maximum amount
permitted by law. ( i i i ) any such excess interest tha t may have been collected shall be. at the option of the holder of the ins t rument evidencing the Obligations, either
applied as a credit against the then unpaid principal amount thereof or refunded to the maker thereof, and (iv) the effective rate of interest shall be automatically reduced
to the maximum lawful rate under applicable usury laws as now or hereafter construed by the courts having jurisdiction.

2. Joint and Several Responsibility. If t h i s Security Agreement is executed by more than one Debtor, the obligations of all such Debtors shall be joint and
several.

3. Waivers. Debtor and any maker , endorser, guarantor, surety or other party l iable in any capacity respecting the Obligations hereby waive demand, notice
of intention to accelerate, notice of acceleration, notice of non-payment , presentment, protest, notice of dishonor and any other similar notice whatsoever.

4. Severability. Any provision herc.of found to be inva l id by courts having jur isdict ion shall be invalid only with respect to such provision (and then only to the
extent necessary to avoid such i n v a l i d i t y ) . The offending provision shall he modified to the maximum extent possible to confer upon Secured Party the benefits intended
thereby. Such provision as modified and the remaining provisions hereof shall be construed and enforced to the same effect as if such offending provision (or portion
thereof) had not been contained herein, to the maximum extent possible.

?. Use of Copies. Any carbon, photographic or other reproduction of any f inancing statement signed by Debtor is sufficient as a f inancing statement for all
purposes, including wi thout l i m i t a t i o n , f i l ing in any state as may he permit ted by the provisions of the Uni fo rm Commercial Code of such state.

6. Relationship to Other Agreements. This Security Agreement and the security in teres ts (and pledges and assignments as applicable) herein granted arc in
addition to (and not in subst i tu t ion, novation or discharge of) any and all prior or contemporaneous security agreements, security interests, pledges, assignments, liens,
rights, t i t les or other interests in favor of Secured Party or assigned 10 Secured Parly by oihers in connection wiih the Obligations. All rights and remedies of Secured Party
in all such agreements are cumula t ive , but in the event of ac tua l conf l ic t in terms and condi t ions , the lerms and conditions of the latest security agreement shall govern and
control.

7. Notices. Any notice or demand given by Secured Party to Debtor in connection with this Agreement, the Collateral or the Obligations, shall be deemed
given and e f fec t ive upon deposit in the Uni ted States mai l , postage prepaid, addressed to Debtor at the address ol Debtor designated at the beginning of this Agreement.
Actual notice lo Debtor shall always be effective no matter how given or received.

X. Headings and Gender. Paragraph headings in ihis Agreement are for convenience only and shall be given no meaning or significance in interpreting this
Agrecmenl. All words used herein shall be construed to be of such gender or number as the circumstances require.

1J. Amendments. N e i t h e r th i s Agreement nor any of ils provisions may be changed, amended, modified, waived or discharged orally, but only by an
ins t rument in w r i t i n g signed by the parly againM whom enforcement of the change, a m e n d m e n t , modi f ica t ion , waiver or discharge is sought.

10. Continuing Agreement. The securi ty interest l and pledges and assignments as applicable) hereby granted and all of the terms and provisions in this
Agreement shall be deemed a c o n t i n u i n g agreement . They shall continue in f u l l force and effect and remain effective between the parties u n t i l the earliest of (a) the
expira t ion of four (4 (years a f t e r repayment in f u l l of all Obligations, or (b) the repayment in f u l l of all Obligations and the giving by Debtor of ten (10) days' written notice
of revocation of th i s Agreement.

11. Binding Effect. The provisions of this Security Agreement shall he binding upon the heirs, personal representatives, successors and assigns of Debtor and
the rights, powers and remedies of Secured Party hereunder shall inure to the benefi t of the successors and assigns of Secured Party.

12. Governing Law. This Security Agreement shall he governed by the law of the Stale of Texas and applicable federal law.

EXECUTED xx. as of xxxx February 20 iyB6

Carlton S. Richard

"Debtor"



15. No certificate of title, financing statement,
filing with the Interstate Commerce Commission ("ICC"), the
Association of American Railroads, the Department of
Transportation, or other government or industry authority or
other filing for documents showing any lien or security interest
in the Collateral except that of Secured Party is or will be
outstanding on file at anytime, except any of First City National
Bank of Houston. Debtor has good and marketable title to the
Collateral, subject only to the security interest of Secured
Party and subject to no other security interest, encumbrance, or
restriction except any of First City National Bank of Houston.
Attached hereto is Exhibit "A" as a true and correct copy of the
Management Agreement with respect to the Collateral, which is
currently in full force and effect in the form set forth in such
Exhibit. The Debtor will not permit to occur any amendment,
other modification or termination of the Managment Agreement
while otherwise keep the Management Agreement in full force and
effect. The right, title, and interest now owned by Debtor in
the Management Agreement is at least all rights, titles, and
interest of the "Owner" referred to therein. The description of
the Car contained herein is an accurate description of the type
of railway equipment that the Car constitutes, the A.A.R.
mechanical designation, if any, of the Car, all identifying marks
on the Car, and the serial number of the Car, sufficient in all
respects to comply with all statutory requirements regarding the
filing of security interest with respect to the Car. Within
thirty (30) days of written request by Secured Party to Debtor,
Debtor will, at his cost and expense, cause to be plainly,
distinctly, permanently, and conspicuously placed, fastened, or
painted, and maintained, upon each side of the Car a legend
bearing the following words (and/or such words as may be
requested by Secured Party) in clearly legible letters not less
than one inch in height:

"ALLIED BANK OF TEXAS, HOUSTON, TEXAS,
IS THE HOLDER OF A VALID SECURITY INTEREST

OF FIRST PRIORITY ON THIS CAR."

16. Secured Party's duty with reference to the
Collateral in Secured Party's possession shall be solely to use
reasonable care in the physical preservation of such
Collateral. Secured Party shall not be responsible in any way
for any depreciation in the value of the Collateral, nor shall
any duty or responsibility whatsoever rest upon Secured Party to
take necessary steps to preserve rights against prior parties.
The Car will not at anytime be located in any country other than
the United States, Canada, and Mexico. The Collateral will not
be affixed to any real estate or other goods so as to become
fixtures or accessions.



THE STATE OF TEXAS §

COUNTY OF HARRIS §

On this of February, 1986, before me_ _

personally appeared Carlton S. Richard, known to me to be the
person described in and who executed the foregoing instrument and
he acknowledged that he executed the same as his free act and
deed.

Notary Public in and for
the State of T E X A S



C E R T I F I C A T E

I, Bass C. Wallace, Jr., do hereby certify that I have
examined the copy of the Commercial Security Agreement, dated
February 20, 1986, to which this Certificate is attached, with
the fully executed and acknowledged original of said Commercial
Security Agreement and have found the copy to be complete and
identical in all respects to the original document.

Dated this 12th day of March, 1986.

Notary Publicin and forj
the State of T E X A S


